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GENERAL PROVISIONS

1. DEFINITIONS

As used throughout this contract, the following terms shall
have the neanings set forth below:

(a) The term "Scerctary' neans the Sceretary, the Under Secre-
tary, or any Assistant Sccretary of the Department and the head or
any assistant head of the cxecutive agency; and the term "his duly
authorized representative' rieans any person or persons or board {other
than the Contracting Officer) authorized to act for the Secretary;and
the term "Departrnent” means that component of the Government having
cognizance of this contruct and represented by the Contracting Offlcer
executing this contract.

(b) The term "Contracting Officer" means the person cxecuting
this contract on behalf of the Government, and any other officer or
civilian employece who is a properly designated Contracting Officer,
and the ternm includes, except as otherwise provided in this contract,
the authorized represcentative of a Contracting Officer acting within
the limits of his authority.

(e) Except as otherwise provided in this contract, the tern
"subcontracts" includes purchase orders under this contract.

() The term "contract work' means all work to be performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations; any extension of the inves-
tigative findings and theorics of a sclentific and technical nature
into practical application; any tangible terms, hercinafter refoerred
to as supplics, if called for hercin, furnished to the Governnment;
and any reports, data, computations, plans, drawings, and specifica-
tions with respecet to the foregoing.

2. CHANGES

The Contracting Cfficer may at any time, by a written order, and
without notice to the suretiecs, make changes, within the general scope
of this contract, in any one or morc of the following: (i) drawings,
designs, or specifications, where the supplies to be furnished are to
be specially manufacturcd for the Government in accordasnce therewith;
(1i) nethod of shipment or packing; and (iii) place of delivery. If
any such chaﬁge causes an inecreasce or decrcease in the cost of, or the
tine required for, performance of this contract, an equitable adjust-
ment shall be made in the contract price or delivery schedule, or
both, and the contract shall be nodified in writing accordingly. Any
clainm by the Countractor for adjustient under this clause rust be as-
scrbed within 60 days from the date of receipt by the Contractor of
the notification ef change; PROVIDED, however, that the Contracting
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Officer, if he decides that the facts justify such actlon, may receive
and act upon ény such clain asserted at any time prior to final pay-
ment under this contract. Failure to agrse to any adjustuent shall
be a dispute concerning a question of fact within the neaning of the
clause of this contract cntitled "Disputes.” However, nothing in

this clause shall excuse the Contractor from proceeding with the cen-
tract as changed.

3. EXTRAS

Except as otherwise provided in this contract, no payuent for
extras shall be made unless such extras and the price therefor have
been authorized in writing by the Centracting Officer,

4. VARIATION IN QUANTITY

No variation in the quantity of any item called for by this con-
tract will be accepted unless such variation has been caused by con-
ditions of loading, shipping, or packing, or allowances in manufac~
turing processecs, and then ouly to the extent, if any, specificd
elsewhere in this contract.

5. INSPECTION

(a) A1l supplies (which tern throughout this clausc includes
without liuitation raw materials, couponents, intermediate agscrblies,
and end products) shall oe subject to inspection and test by the Gov-
ernment, to the extent practicable at all times and places including
the period of manufacturs, and in any event prior to final acceptance.

(b) In case any supplics or lots of supplics arc defective in
neterial er workmanship or otherwise not in confornity with the re-
quirencnts of this contract, the Government shall have the right
either to reject them (with or without instructions as to their dis-
position) or to require their correction. Supplies or lots of sup-
plies which have been rejected or required to be corrected shall be
reroved or corrected in place, as requested by the Contracting Officer,
by and at the cexpense of the Contractor promptly after notice, and
shall not again be tendered for acceptance unless the former tender and
either the rejection or requirement of correetion is disclosed. If
the Contract@r fails promptly to remove such supplics or lots of sup-
plies, when requested by the Contracting Officer, and to proceecd
promptly with the replacement or correction thercof, the Governnent
either (i) may by contract or otherwise replace or correct such sup-
plics and charge to the Contractor the cost occasioned the Government
thereby, or (11) may terminate this contract for default as provided
in the clausc of this ccntract entitled "Defanlt”. Unless the Con-
tractor elects to correct or replace the supplices which the Government
has a right to reject and is able to make such correction or replace-
nent within the required delivery schedule, the Contracting Officer
may reguire the delivery of such supplies at a reduction in pricec
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which is equitable under the circuwastances. Failure to agrees to such
reduction of price shall be a dispute concerning a questlon of fact
within the nmeaning of the clause of this contract entitled "Disputes”.

(c) Iﬁ any inspection or test is made by the Government on the
prenises of§the Contractor or a subcontractor, the Contractor without
additional charge shall provide all reasonable facilitics and assist-
ance for the safety and convenience of the Government inspectors in
the performance of their duties. If Government inspection or test 1s
made at a point other than the premises of the Contractor or a sub-
contractor, it shall be at the expense of the Government, PROVIDED,
that in casc of rejection the Govermment shall not be liable for any
reduction in value of samples used in connection with such inspection
or test. All inspecticns and tests by the Government shall be per-
forned in such a manner as not to unduly delay the work. The Govern-
rment reserves the right to charge to the Contractor any additicnal
cost of Government inspection and test when supplies are not veady at
the time such inspcction and test is requested by the Contractor. Final
acceptance or rejection of the supplics shall be made as promptly as
practicable after delivery, except as otherwise provided in this con-
tract; but failure to inspeect and accept or reject supplics shall
nc1ther rbllLVL the Contractor from responsibility for such supplies
as are not 1n accordance with the ¢ontract requirements nor impose
liability on the Government therefor.

(d) Thi: inspection and test by the Government of any supplies
or lots thercof does mnot relieve the Contractor from any responsibility
regerding defects or other failures to meet the contract regquirements
which may be discovered prior to final acceptance. Except as other-
wise provided in this contract, final acceptance shall be conclusive
except as regards latent defects, fraud, or such gross nistakes as
anount to fraud.

( ) ThL Contractor shall provide and maintain an inspection
systen accbptablu to the Govermment covering the supplies hereunder.
Records of all inspection work by the Contractor shall be kept con-
plete and avglliblc to the Government during -the. performance of this
contract and for such longer period as wmay be specified clsevhere in
this contract.

6. RESPONSIBILITY FOR SUPPLIES

Except as otherwisc provided in this contract, (1) the Contractor
shall be responsible for the supplics covered by this contract until
they arc dbllVbrud at the designated delivery point, regardless of
the point of inspection: and (ii) the Contractor shall bear all
risks as to rejected work after nobtice of rejection.

7. Assmmmm OF CLATMS

(a) Pursuant to the provisions of the Assignment of Claims Act
of 1940 as amended (31 U.S. Code 203, 41 U.S. Code 15), if this
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contract provides for payuments aggregating $1,000 or rore, claims

for moneys duc or to become due to the Contractor from the Govern-
ment under this contract way be assigned to a bhank, trust company,

or other fihancing institution, including any Federal lending ageney,
and oy thereafter be further assigned and rcassigned to any such
institution. Any such assignment or reassigmment shall cover all
amounts payable under this contract and not already paid, and shall
not be made to more than onc party, except that any such assignment
or reassignment may be made to one party as agent or trustee for two
or nore parties participating in such financing. Notwithatanding any
brovision of this contract, payment to an assignee of any noneys due
or to becom¢ duc under this contract shall not, to the extent provided
in said Act as amended, be subject to reduction or sct-cff.

(b) In no event shall copies of this contract or of any plans,
specifications, er other sinilar documents relating to work under
this contract, if marked "TOP SECRET," "SECRET," "CONFIDENTIAL,"
be furnished to any assignee of any claim arising under this contract
or to any other person not entitled to recelve the same; DPROVIDED,
that a copy%of any part ovr all of this contract so marked nay be fur-
nished, or any information contained therein may be disclesed, to such
assignee upon the prior written authorization of the Contracting Officer

(c) The Contractor shall obtain the written authorization of
the Contracting Officer prior to the assigument of any rights under
this contract,

8. ADDITIONAL BOND SECURITY

If any surcty upon any bond furnished in conncetion with this
contract becomes unacceptable to the Governnent, or if any such
surety fails to furnish reports as to his financial condition from
time to time as requested by the Governnent, the Contractor shall
promptly furnish such additional security as may be required from
tine to time to protect the interests of the Government and of per-
sons supplying labor or materials in the prosecution of the work
contemplated by this contract.

9. FEDERAL, STATE ANB LOCAL TAXES

(a) DEFINITIONS. As used throughout this clause, the following
terms shall have the meanings sct forth below:

(1) The term "direct tax" means any tax or duty
directly applicable to the completed supplices or
services (as distinguished from taxes dircetly ap-
plicable to materials and conponents used in the
manufacture or furnishing of the cormpleted supplies
or services) covered by this contract or any other
S tax or duty from which the Contractor or this trans-
h - ---netion is exempt. It includes any tax or duty dircetly
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applicable to the iuportation, producticn, processing,
mandfacture, construction, sale, or usc of such sup-
plies or services; 1t alsc includes any tax levied on,
with respeet to, or measurced by sales, receipts from
sales, or use of the supplies or scervices covered by
this contract. The term does not include transportation
taxes, unemployment compensation taxaes, social security
tax@s, income taxes, excess profits taxes, capital stock
taxes, property taxes, and such other taxes as are not
within the definition of the term "dirvet tax" as set
forth above in this paragraph. ;

(31) The term "contract date" means the cffective
date of this contract if 1% is a negotiated contract
or thu date set for the opening of bids if it is a
contract entered into as a result of formal advertising.
For the purpose of any additional procurcment of supplies
or scrvices called for by any agreeuent supplemental
hereto, the term "contract datce" shall refer to the date
of such supplemental agreepnent.

(b) FEDERAL TAXES. Except as may be otherwise provided in this
contract, the bontract price includes all applicable Federal taxes in
effect cn the contract date.

(c) STATE OR LOCAL TAXES. Except as may be otherwise provided
in this contrapt, the contract price does not include any State or
local direct tax in effect on the contract date.

(d) EVIDENCE CF EXEMPTION: The Government agrees, upon request
af the Contracter, unless there exists no legal basis to sustain an
exemption, to furnish a3 Tax Exemption Certificate or other similar
evidence of exemption with respect to any direct tax not included in
the contract pkice pursuant to this clause; and the Contractor agrees,
in the event of the refusal of the applicable taxing authority to ac-
cept such ev1dence of exemption, (1) promptly to notify the Contracting
Officer of such refusal, (ii) to cause the tax in question to be paid
in such manner as to preserve all rights to refund thereof, and (iii)
if so directed by the Contracting Officer, to take all necessary action,
in cooperation with and for the benefit of the Government, to secure
a refund of such tax (in which event the Government agrees to reim-
burse the Contractor for any and all reasonable expenses iuncurred at
its direction).

(e) PRICE ADJUSIMENT, If, after the contract date, (i) the
Federal Government or any State or local government either imposes
or increases (br removes an exemption with respect to) any direct
tux, or any tax directly applicable to the materials or components
used in the mahufacture or furnishing of the completed supplies or
services covered by this contract, or (ii) the Federal Government or
any State or local government refuses to accept the evidence of exemp-
tion, furnlshed under paragraph (a) hereof, with respect to any direct
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tax excluded from the contract price, or (iii) the Federal Government
does not furnish a tax exemption certificate or other similar evidence
of exemption with respect to any direct tax excluded from the contract
price, and if under eilther (i), (ii), or (iii) the Contractor is
cbliged to and does pay or bear the burden of any such tax (and does
not secure a refund thereof), the contract price shall be correspondingly
innreased, and if interest and penalties are incurred by reason of
delay in payment of such tax on the instruction of the Contracting
Officer, and sueh interest snd penalties are legally imposed, the con-
tract price shall be correspondingly incressed, If, after the contract
date, 1he Contractor is relieved in whole or in part from the payment
or the burden of any direct tax included in the contract price, or any
tax directly applicable to the materials or components used in the
ranufacture or furnishing of the completed supplies or services covered
by this contract, the Contractor agrees promptly to notify the Contrac-
ting Officer of such relief, and the contract price shall be corres-
pondingly decreased or the amocunt of such relief paid over to the
Government. Inveices or vouchers covering any increase or decrease

in centract price pursuant to the provisions of this paragraph shall
state the amouﬁt thereocf, as a separate added or deducted item, and
shall 1dent1fy the particular tax imposed, increased, eliminated, or
decreased |

(f) REFUND OR DRAWBACK. If any tax or duty has been inoluded
in the oontract price er the price as adjusted under paragraph (e) of
this clause, dnd if the Contractor is entitled to a refund or drvawback
by reason of the export or re-export of supplies covered by this cen-
tract, or of materisls or compounents used in the manufacture or fur-
rishing of the completed supplies or services covered by this contract,
the Contractor agrees that he will promptly notify the Contracting
Officer thereof and that the amount of any such refund or drawback
obtained will be paid over to the Government or credited against amounts
due from the Government under this contract; PROVIDED, however, that
the Coutractor shall not be required to apply for such refund or draw-
back unless soﬁreqnested by the Contracting Officer.

10  DISPUTES

fxcept as btherwise provided in this eontract, any dispute con-
cerning a question of fact arising under this coatract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who ghall reduce his decision to writing and mail or otherwise furnish
a copy thereof to the Contractor. Within thirty (30) days from the
date of receipt of such copy, the Contractor may appeal by mailing or
otherwise furnishing to the Contracting Officer a written appeal ad-
dressed to the Sccretary, and the decision of the Secretary or his
duly authorized%representative for the hearing of such appeals shall,
unless determined by a court of competent jurisdiction to have been
fravdulent or capricious or arbitrary or so grossly erroneous as neces-
sarily to imply bad faith, or not supported by substantial evidence, be
final and conclusive: PROVIDED, That, if no such appeal is taken, the
decision of the Contracting Officer shall be final and conclusive In
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cennection with any appeal proceeding under this clause, the Contracter
shall be afforded an opportunity to be heard and to offer evidence in
support of its appeal. Pending final decisicn of a dispute hereunder,
the Contractbr shall proceed diligently with the performance of the
contract and%in accoriatce with the Contracting Cfficer's decision.

11. BUY AME?ICAN ACT

The Coutractor agrees that there will be delivered under this con-~
tract only such unmanufactured articles, materials and supplies (Wh%Ch
term “articles, materisls end supplies” is hereinafter referred to in
thig clause as "supplies") as have been mined or produced in the United
States, and bnly such manufactured supplies as have been manufactured
in the United States substantially all from supplies mined, preduced

- or manufactured, as the case may be, in the United States. Pursuan?
o the Buy American Act (41 U. S. Code 10a-d), the fsregeing provisicn
shall not epply (i) with respect to supplies excepted by the Seerctary
from the applicaticn of that Act, (i1) with respect to supplies for vse
outside the United States, or (111) with respect to the supplies to be
delivered under this contract which are of a class or kind determined by
the Secretary or his duly authorized representative nct te be mined, pro-
duced, or manufactured, as the case may be, in the United States inrsuf—
ficient and reaseonably availasble commercial quantities and of a satig~
factory quality, or (iv) with respect to such supplies from which the
supplics to be delivered under this contract are manufactured, as are
¢f a class or kind, determined by the Secretary or his duly authorized
representative not to be mined, produced, or manufactured, as the case
may be, in the United States in sufficient and reasenably avallable com=-
mercial quantities and of a satisfactory quality: FPROVIDED, That this
exception (iv) shall not permit delivery of supplies manufactured out-
side the United States if such supplies are manufactured in the United
States in sufficient and reasonably available commercial gquantities and
of a satisfactory quality.

12. EIGHT-HCUR LAW OF 1912

This contract, to the extent that it is of a character specified
in the Eight-Hour Law of 1912 as amended (40 U. S. Code 324-326) and
is not covered by the Walsh-Healey Public Contracts Act (L1 U. 8. Ccde
35-45) is subject to the following provisions and exceptions of said
Eight~Hour Lhw of 1912 as amended, and to all cther provisiens and ex-
ceptions of said Law.

No laborer or mcchanic doing any part of the work contempla-
ted by this contract, in the cmploy of the Contractor or any sub-
contractor contracting for any part of the said work shall be re-
quired or permitted to work mere than eight hours in any one cal-
endar day upon such work, cxcept updf, théficondition that cempen-
gation is paid to such leborer or mechanic in accordance with the
provisions ¢f this clause. The wages of every such laborer and
mechanic employed by the Contractor or any subcontractor engaged
in the performance of this ceontract shall be computed on a basic day rate of
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- gight hour§ Per day; and work in excess of eight hours per day is
permitted qnly upen the condition that every such laborer and mechanic
shall be compensated for all hours worked in excess of eight hours
rer day at pot less than one and one-half times the baaic rate of
pay. For each violation of the requirements of this clausec a penalty
of five dollars shall be imposed upon the Contractor for each such
}&borer_or mechanic for every calendar day in which such employee
is rqulredior permitted to labor more than eight hours upon said
work w1thouﬁ receiving compensation computed in accordance with this
clause; and all penalties thus imposed shall be withheld for the use

and benefit of the Government.
13. WALSH-:%IEALEY PUBLIC CONTRACTS ACT

ia1 Ir this contractﬂis for the manufacture or furnishing of mater-
5.8, supplies, articles or equipment in an amount which exceeds or
gay exceed $10,000 and is otherwise subject to the Walsh~Healey Public
OntiiCtS Act as amended (L1 U. 8, Code 35-45), there are hereby incor-
Po?i Xd by reference‘all representations and stipulations required by
sald Act and regulations issued thereunder by the Secretary of Labor,
SuC@ representations and stipulations belng subject to all applicable
rul%ngs and [interpretations of the Secretary of Iabor which are now
or iy hereafter be in effect, except that the Contractor shall no%

b P . . . Ty ; T
2g.xrgjuired o include this clause in subcontracts 1 3 hereunder
Whion Tho i . contracts issued hereunder
inclusion of this clause in g Supcontract would jeopardize

2L conflict with the secu;ﬁr‘*“““ﬁ~~*«ﬂ?*””*¢-~mQKL*’”9““E’”W“"
roo—oemne WLBR U8 BOtUrity considerations established in comnecs

Hlou With BHis combrach. T e

1k, NONDISCRIMINATION IN EMPLGYMENT

/”""'ffact(aghelgQ:nﬁéétion with the pexfiemance of werk under this-con-
or apélioané??ffactar agress-not to discriminate against any emplayee
national'orii-ox em‘PlOyment bgcause of race, religion, colcr, orv
limited to %;%' he éforesald provision shall include, but nct be
branster- ,r O% follow1ng: employment, upgrading, demction, ov
tiom . rétese,;ultment or recruitment advertising; layoff or termina-
for érainin oL pay or other forms of compensation; and selection
post hereaf%:~l?Cludlng,apprentiCGShiP- The Contractor agrees Lo
applicants f;} 1 consplcuous places, available for employess and
Office o employment, notices to be provided by the Coniracting
€T setting forth the provisions of the nondiscrimination clause.

3
M¢ﬂ—f*“viéiéébzn i?i gzgtraztor‘fu?ther agrees to insert the foregeing pro-
standard commercigzn Taetg lesued hereund?r, except subcontra?ts for
of the fOfegninc sgpplle§ or raw materials, EuyiTq§gept.as insertion
ﬁfﬂiggnﬁffﬁ“fﬁék§5£§§§ﬁ§i§§;l?-a~sB?CQntract.WQuldw;gqgggglze or con-
AL tn e v n BRGUEL LY. forsiderations established in connection with
et i, P18 coOntract. - IS hed 1n connectic
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15. OFFLCIALS NOT TO BENEFLT

No member of or cdelegase to Congress, or resident commissioner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise therefrom; but this provision shall not be con-
strued to extend to this contract if made with a corporation for its
general benefit.

16. COVENANT ACATNST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been
employed or retained to solicit or secure this contract upon an agrecment
or understanding for a commission, percentage, brokerage, or contingent
fee, excepting bona fide employees or bona fide established commercial
or selling agencies maintained by the contractor for the purpese of
securing businesg. For breach or violation of this warranty the Govern-
ment shall have the right to annul this centract without liability or in
1ts discretion to deduct from the contract price or consideration the
full amount of such commission, percentage, brokerage, or contingent fce.

17. AIRCRAFT IN THE OPEN
If this contract is a negotiated fixed-price type of contract for

production or modification of aircraft (or missiles having the general
characteristics nf aircraft) the clause set forth below shall apply:

(a) Subject to the definitions and limitations prescribed in
this clause, the Government assumes the risk of damage to or loss or
destruction of aircraft (or missiles having the general characteristics
of aircraft) in the open;, PROVIDED, that such damage, less, or destruc-
tion is caused by any of the follewing perils;

(1) Fire; lightuing, windstorm, cyeclone, tornade, hail; explosion;
‘riot, riot attending a strike, ¢ivil commotion, vandalism and malicious
mischief; sabotage; aircraft or objects falling therefrom, vehicles running
on land or tracks, excluding vehicles owned or operated by the Contractor
or any agent or @mployee of the Contractor; smoke; earthquake er volcanic
eruption; flood, meaning thercby risinégof a body of water, hostile or
warlike action, including action in hindering, combating, or defending
against an actual, impending or expected attack by any government or
sovereign power (de Jure or de facto), or by any authority using military,
naval, or air forces, or by any agent of any such govig¥nment, power, auth-
ority, or forces; or '

(i1) Other peril ef a type n bove, if such other peril
1s customarily covered by insurance (or % 4 reéserve for self-insurance)
in accordaace with the normal practice of the Cgﬁ%ractor,‘or a prevalling
practice in the industry in which the ContractoXl’ i8 engaged with respect
to similar property.
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(b) TFor purposcs of this clause:

(i); The term "Adrcraft" means aircraft to be furnished to
the Government under this contract, including complete aircraft; and
alrcraft in the course of manufacture or modification, including en-
gines, instrdments, subassemblies, parts, and eguipment installed
therein, or in process or installation, and all uningtalled property
Wwithdrawn from stores for installation in aircraft in the open or
temporarily removed from .guch aircraft, provided such uninstalled pro-
Perty is in the open.

(1) The term "in the open” means located wholly outside of
buildings or roofed gtructures.

(e) The Government's obligation under this clause shall extend
only to aircraft in the cpen under coandltions approved by the Contrac-
ting Cfficer, and shall not extend to the following:

(1) less, destruction, or damage resulting from failure of
the Contractor, due to willful misconduct or lack of good faith of any
of the Contractor's managerial bersonnel, to maintain and administer a
program for the maintenance, repair, protection, and preservation of
alrera®t in the open, in accordance with sound industrial practice. The
term "Contractor's managerial personnel" means the Centractor's directors,
officers, and any of its managers, superintendents, or other egulvalent
representatives who have supervision or direction of all or substantially
all of the Conﬁraetor’s business, or all or substantially all of +the
Contractor's operation at any one plant or separate locatien at which
this contract is performed, or a separate and complete majer industrial
operation in connection with the burformance of this conbract;

(i1) doss, destruction or damage to aircraft in the possession
or control of any subcontractor, except to the extent that the subcon-
tract, with the approval of the Contracting Officer and.consistent with

this clause, may otherwise provide.

(d) ?he Contractor warrants that the contract price dees not
and will not include any charge or referve for insurance (ineluding
self-insurance funds or reserves ) covﬁ}ing‘damage to or loss or destruc-
tion of aireraft in the op=n caused by any of the perils set forth in
paragraph (&) hereof.

(e) In the cvent of damage to or loss or 8struction of air-
craft in the open, the Contractor shall take all reasonable steps to
protect such aireraft from further Asgas Wooryrte damaged and undam-
aged aircraft, put all aircraft in th '”‘sible order, and furnish
to the Contracting Officer a statement’ R

| .
(1) the lost, destroyed, or damagéﬁLairﬁraftg
(i1) t@e time and origin of the loss, ﬁestruction, or damage;
(iii) all known interests in commingled property of which
aircraft in the| open are a part;
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. (iw) the insurance, if any, covering any part of the interest
in such commingled property.

The Contractor shall be reimbursed for expenditures made by it in
performing its obligations under this paragraph, to the cxtent approved
?y the Contracting Officer and this combract shall be modified in writ-
ing acenrdingly.

. (f>: If prior te acceptance by and delivery to the Government
ahy alreraft in the open is lost, destroyed, or damaged due to any of
the perils set forth in paragraph (a) hercof, the Government may, unless
otherwise provided in this contract, elect to regquire that such aircraft
b? replaced ?y the Ccntractor or restored by the Contracter tco the condi-
tion in which it was immediately prior to such damage. If the Government
requires the aireraft to be replaced or restored, an equitable adjust-
ment shall be made in the amount due under this contract and in the time
required for its performance, and this contract shall be modified in
writing aceordingly. Alternatively, the Government may clect to termi-
nase this contract as to any such lost, destroyed, or damaged.aircraft,
and in that event the rishts of the parties shall be as provided in the
clause entitled Termination for Convenience of the Government.

(g) In the event the Contractor is at any time reimbursed or
compensated by any third person for any damage to or loss or destruction
of any alrcraft in the open caused by any peril set forth in paragraph

a) hereof for which the Contractor has been compensated by the Govern-
ment, it shall equitably reimburse the Government. The Contractor shall
do nothing to prejudice the CGovernment's rights to rccover against
third rarties for any such loss. destruction or damage and, upcn the
request of the Contracting Officer, shall at the Government's expense,
fgrnish to the Government all reasonable assistance and cooperation
(1ncluding the prosecutien of suit and the exccution of instruments of
assignment or subrogation in favor of the Government) in obtaining re-
covery.

(k) Any loss or destruction of, or damage to, preperty fur-
nished by the;Goverannt will be governed by the clause of this con-
tract entitled "Govermmert-Furnished Property,” to the extent that
such clause is, by its tcrms, applicable.

(1) Any loss, or destruction of, or damage to, aircraft cc-
curring in connection with operations of said aiveraft will be governed
by the clause of this contract entitled "Flight Risk," to the extent
that such clause is, by its terms, appliecable.

18. MILITARY SECURITY REQUIREMENTS

) (a) The provisions of this clause shall apply to the extent that
this contract involves access to security information classified "Con-
fidential” including "Confildential - Modified Handling Authorized" or
higher.
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(b) The Government shall notify the Contractor of the seccurity
classification of this contract and the eloments thereof, and of any
subsequent revisious in such sceurity classification, by the use of a
Security Requirements Check List (DD Form 254 and 254-I).

(e) To the extent the Government has indicated as of the date
of this contract, or thercafter indicates, security classification under
this contract as provided in paragraph (b) above, the Contractor shall
safeguard all dlassified elements of this contract and shall provide and
maintain a system of security controls within its owm organization in
accordance with the requirements of:

(1) the Security Agreement (DD Form h41), including the Department
of Defense Industrial Security Manual for Safeguarding Classificd Infor-
mation as in effect on date of this contract, and any modification to
the Security Agreement for the purpose of adapting the Manual to the
Contractor's business; and

(i1) any amendments to said Manual made after the date of this

contract, notice of which has been furnished to the Contractor by the

Security Office of the Military Department having security cognizance
over the facility.

(d) Representatives of the Military Department having security
cognizance over the Tacility and representatives of the contracting
Military Department shall have the right to inspect at reasonable inter-
vals the procedures, methods, and facilities utilized by the Contractor
in complying with the sceurlty requirements under this contract. Should
the Government,  through its authorized representative, determine that
the Contractor has not complicd with such requirements, the Government
shall inform the Contractor in writing of the proper actions to be
token in order ﬁo effect compliance with such requirements.

(e) 1r, subsequent to the date of this contract, the sccurity
classificationsior requirements under this contract are changed by
the Government as provided in this clause and the security costs under
thls contract aﬁe thereby increased or decreasced, the contract price
shall be subject to an equitable adjustment by reason of such increascd
or decreased costs, Any equitable adjustment shall be accomplished in
the same manner as if sueh changes were directed under the "Changes"
clause in this dontract.

(£) The Contractor agrees to insert, in all subcountracts hercunder
which involve access to classified security information, provisions which
shall conform substantially to the language of this clause, including
this paragraph (f) but excluding the last sentence of paragraph {(c) of
this clause.

(g) The Contractor also agrecs that 1t shall determine that any
subcontractor proposed by it for the furnishing of supplies and ser-
vices which will involve access to clagsified information in the Con-
tractor's custody has been granted an appropriate facility security .
FP (Oct. 8, 1956)
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clearance, which is still in effect, pricr to being accorded access
to such classified security information.

19. UTILIZATION OF SMALL BUSINESS CONCERNS

(a) Tt is the policy sf the Government as declared by the Con-
gress to bring about the greatest utilization of small business con-
cerns Which is consistent with efficient production.

(v) The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the efficlent performance of this contract.

20. EXAMINATION OF RECCRDS

The foliowing clause will be applicable in all negetiated fixed-
price supply contracts and purchase srders in excess of $1,000.

EXAMINATION OF RECORDS

(a) The Contractor agrees that the Contracting Officer or any
of his duly suthorized representatives shall, until the expiration
of three years after final payment under this contract, have access
to and the right to examinc any directly pertinent books, deocuments,
papers and records of the Contractor involving transacticns related
to this contract.

(b) The Contractor further agrees to include in all his sub-
contracts hereunder o provision to the effect that the subcontractsr
agrecs that the Contracting Officer or any ¢f his duly authorized
representatives shall, uatil the expiration of three years after
final payment under the subcontract, have access to and the right to
examine any directly pertinent books , documents, papers, and records
of such subeontractor involving transactions related to the subcon-
tract. The term "subcontract" as used in this clause excludes (i)
purchase orders not excecding $1,000 and (ii)' subcontracts or pur-
chase orders [for public utility services at rates established for |
uniform applicability to the general public.

21. CRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contracter to procecd under this contract
if it is found, after notice and hearing, by the Sceretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to any
officer or employeec of the Government with a view toward securing a
conbract or securing favorable treatment with respect to the awarding
or amending, or the making of any determinations with respect to the
performance of such contract; PROVIDED, That the existence of the
facts upon which the Secretary or his duly authorized representative
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makes such findings shall be in issue and may be reviewed in any com-
Petent court.

(b) In the event this contract is terminated as provided in i
Paragraph (a)‘hereof, the Government shall be entitled (1) to rursue
the same remedies against the Contractor as it could pursue in the event
of a breach »f the contract by the Contractor, and (i1) as a penalty in
addition to any other damages to which it may be entitled by law, to
exemplary ds; ages in an amount (as determined by the Secretary or his
duly authorized representative) which shall be not less than three nor
more than ten times the costs incurred by the Contractor in providing
any such gratuities +o any such officer or employee.

(c) Th? rights and remedies of the Government provided in this |
clause shall§not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract.

22. CONVICT LABOR

In connection with the Performance of work under this contract,
the Contractqr agrees not to employ any person undergoing sentence of
imprisonmentjat hard labor.

23. NOIICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000,

(a) The Contractor shall report to the Contracting Cfficer,
bromptly and in reascnable written detail, each notice or claim of
ratent infringement based on the performance of this contract of which
the Contractor has knowledge.

(b) In the event of litigation against the Government on account
of any claim of patent infringement arising out of the performance of
this contract or cut of the use of any supplies furnished or work or
services performed hereunder, the Contractor shall furnish to the
Government, upen request, all evidence and information in bossession
of the Contractor pertaining to such litigation. Such evidence and
informatien shall be furnished at the expense of the Government except
in those caseé in which tae Contractor has agreed to irndemnify the
Government against the claim being asserted.

24, REPORTING OF ROYALTTES

The provi#ions of this clause shall be applicable cnly if the
amount of the contract is in excess of $10,000,

(a) The Contractor shall report in writing (in quadruplicate) to
the Contracting Officer ae socn as practicable after execution of this
contract Whethér or not any royalties in excess of $250 have been paid
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or are Yo be pald by the Contractor darectly to any perscn or firm in
eontcetion wish the perforvaros =f +kig cortvact | I8 oroyaltics in ex-
cess of 3250 have been paid o Lre uo be pald to any peraon ov Tirm, the
repcrt shall intlude b Tolloswive items of infomumatica with respect ta
suck royelties (dneludi.g the initial 5250):
{1} e name azng addresg of each licensor tc whom royaities 1o
exeess of $250 have been peid or sre vn be raid,
{2} ™e patent mmbers, petent arplicaticon serdal rumcsrs {with
filing dates ), or oSher Idertificotion of the basis furfﬁuch_rﬂ'aities,
(3) The werner of erngusing the royalties cengishing o (1}’
a brief idewtification ¢f sach royalty-bearang undt or process, (1i)
Loz total amount of reynlties, and (111) the Percentage rate or dollors
anc centa amount of royalties rn each such wnit ey procesa: TROVIDEL
that if the royalties ceannt be computad in terms of units cr ecllars
aud capnus valne, then ~lher dubs showing the mauner in which the Con-
tracter computes the royalties.

(0) Te dew cf furnishing a repori under paragraph {a), the Crn=-
tractor may . furnish a single, consolidated repcrt for each accounting
perioud of the Contractor duripg woich she Centractor has centracts with
She Gurernment, provided the Centractor hus regarsted and obtained the
Aricy written approval of the Coatrectang Cfficer. Such conselidated
: nali be farnished. when he urnishing thercef has been approved,
in trhe Lukar of coples as approved, as gocn &8s practicable affer the
lose of the sccounting period covered by the repert. Such crasclidated

ot stall be mede dn accordance with Contractor's 2stablished accovnt
ng Toaciee, and shall inciude, for the accouniting puricd, the total

I
o]
o

smun. of royaliies aceralug to each licens:r at a rate in excess of
‘\- - " . “ . . - » - »
GL,000 par annum ot the Ceatracier's over~a.l business, teogether with

Pt
{4) the nawe nnd addrses wf cacl. such licensar, (41} the ratent numberrn,
ratent application serisl nuwbore (with filing datss), cr eotker iderti-
“icaticrn of the bagis fer sueh royaities, (i1i) a trief description of
the subject matter of the license under which voyalties are charged,

1v) the perceniage ate cr unit ancunt, cr if the rovalties Ao net
scorue by rote or unld amount, saoh other data snoviag the macher by
wnich wae royalties acome %e ticenser, and (v) an estimate o1 approxi-
mabion (witheut detailed aczouating) of tha rertion of asuch revalties
that mey be attributable to Goverament cornsracts. The Contractor shall,
if requasted by the Gevernmert, furnlish at Goverament expense A morae
detalled slloczation oFf such royalty paymenits attributable *+a Govarmmert
contrasts. ’ '

(e) Tu the event thet the Contractor regquests written approval to
furnish consclidated repcrss undeyw varagraph (b} above, the Cotvracting
Officer shall rromutly consider the reguest aud, furaish to the Contrac.-
tor a letter stating whether "~y fct the request 1s appreoved and, peu-
withstanding any such approval , the Contracting Pfeicer shall have the
right to questicn any such subfeguently rurnished report as ho BOCUTECY
ar completenesa of data and o asl for additional iafcrmation. The ‘
Contracher shall furnish a copy of such latber of approvarl to the Cene
tracting Cfficer admiuistering this corbract.
¥e {Cet. 8, 1955)
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sl o .
contrézg ifﬂgi Pa%?EM$ of eighty percent (80%) of the amount of this
N until ; JE‘eom ime to_tlme a@ended, further payment shall be with-
(i1) $5 000, ﬁh?egvewOf either (i) ten percent (10%) of such amount cr
or the galaéce iﬁ ever is less,fghall have been set aside, such reserve
Purnished to in greof to.be retained until the Contractor shall have
(a) hefeof érftﬁ ontractlng Officer the report called for by paragraph
to Parmgo thé re copy of the letter approving the Contractor's request
contim e beiwiiggt un@er paragraph (b); PROVIDED that no amount shall
paragragh (d) %f o eld from Payment for the causes specified in this

s Dot boon f&r ¢ E Contracting Cfficer shall find that the Contractor
reasongble i H;i ed a letter as required by paragraph (c¢) within a
S01idntod re orta er making written request to submit a single, con-
i PROVIDEDPFURzﬁﬁger the provisions of paragraph (b) of this clausc;
tion, order oo that tpe Contracting Cfficer may, in his discre-
vided ir theprgmifz EO be withheld in the amcunt and menner above pro-
iS‘dﬁanbmmnhagii - b»alled.fgr by paragraph (a) is unsatisfactory or (b)
isfactory.' Noi OG- beean received, or if received, is found to be unsat-
minimum,amountfzmof?t'Shall bc.withheld under this paragraph when the
provisions of ﬁhgevlfled‘by this paragraph is being withheld under other
Daylient thereos tS contract The withholding of any amcunt or subsequent
any ripht ° - to ﬁhe Contractor shall not be construed as a waiver of

BT aceruing to the Government under this contract.

25. FILING OF PATEN'T APPLICATIONS

a {74 .
closiég)anﬁegzgéeféllng O causing to be filed a patent application dis-
clossified ”Sec§e£" matt?r of this contract, which subject matter is
(30) aay prouiel bor higher, t@e Contractor shall, citing the thirty
tractine Officefog' elow, transuit the proposed application to the Con-
Securit; such | or de?ermlnatlon whether, for reasons of national
or sealeé in aoﬁppllcatlog should be placed under an order of secracy
or the issuancé?oﬁdance With the provisions of 35 U, S, Code 181-188
statutes or re ﬁz +? patent should be otherwise delayed under pertinent
tions of ine égﬁtg,logsg an@ the Contractor shall observe any instruc-
o the patent sppliosticn 15 s oD, ekt Lo fhe mmmer of dolivery
the ¢ | - ¢ U. o« Patent Office for filine, b
catiogntr;;tgr shall not.be denied the right to file such pategé a;;li—

: hejﬂontractlng Cfficer shall not have given any such in-

transmittal of the pro icati
i f€ proposed spplication, the Contractor may file the

the tgzg OghsrCngrachr shal% furnish to the Contracting Officer, at
to be filed a gtqof © the time when the Contractor files or causes
contract whic1p it applicaticn disclosing any subject matter of this
suoh aépiioat‘ﬂ sgbgect mat?er is classified "Confidential," a copy of
security, éuczongiicgizszmggizigquhefher, Tor reasons of naticnal

or the issuance ¢ . ° praced under an order of secrecy
statutes or reguiit?oii?ent should be othorwise delayed under Pertinent
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this Sigusfn iiling any patent application coting within the scope f
1@ti0£9‘cn;érj e Contractor shall observe all applicable scourity regu-
- overing the transmission of classified subject mattes

26.  AUTHORIZATION AND CONSENT

zy : .
PlieaT?;ﬂg;&é?zzngogizu%e’ghall be eppliceble in all contracts for sup-
ar less s e ruetion work), execept purchase orders of $5,000

AR Vi ¥ . i
prejugizesgzeizgeizqﬁircb¥ Bives iﬁs authorization and consent (withcut |
“for in this contrant) ; of indemnification, if such rights are provided :
this contract or any pagt &1l uss and manufacture, in the performaace of
“tract hereuéaeé (kngiPZit h?reoi or any amenduent hereto or any subecn-
invention (1) embodi g iﬁg ady lower-tier subcontract), of any patented
the delivery3ng Whic; _in the structure or compositicn of any article
er (11) utilized in‘tifs accepted by the Government under this centract,
necessarily results flb nachinery, tools, or metheds the use of which
contractor with (a) rom compliance by the Contracter or the using sib-
forming a paf% of t}ipecifl?ations or written previsicns now cr heveaiter
given hy the'bontralti contract, or (b) specific written instructicns
The Corractor's erzi ng Officor directing the manver of porfermance.
mont il bé:dete;miredﬁi?pl}lty to the Government for patent Infringg-
if any, incluéad in tgz -soi?}y by the provisions of the indemnity clause,
all other inf?gngement tiozhédgzt?nd the Governmen? assumes tiahility for
hﬂreigabove sranted. ¢ extant of the authorization and consent

27 PATEND RiGHTS
(2) As nsed in thi .c] -

; s clause, the Wi cvis 8hall havae the

neaniongs set forth below: - following tevis shall have the

.

'l Ry ey % » -

nant or di;govéﬁi ?s;ft]SubJ%ctmInventinn" means any inventicn, improve-
raduced o ﬁrgc%ive qft;ef ?i not patentable) conceived nr first actually
dﬂV@lﬁgmentpiirnr’rubi et :ﬁ)’ln the performance of the experimental,
trach, np (é)%iﬁ th;3¢§;§§hwfffﬂcﬂlled for or requirved under this con-
regeaych work irelpt-i pb- ;"“L'nfi-i.;“:c ﬁf mxy prerimc—z‘";_ ’zlﬂ" developmental, or
dome R ing to the sublect matber of this contract which was
_9;2“ upon an urderstand ng in writing that a contraet would bo mwarded.:
t;;XIDf?,}n?t:fne ?%?m “Subject Tnvertien™ shall not inelude any inven:
P;;;qulig e ppecifieally 3dontifisd and listed in the Schedule for the

poee ob excluding it frow the license granted by this olavee.

’

LS

(iu My e e ey
by or w~r§;l) CThe term "Fecunical Porscnnel" means ARy person enployed
Trqbf’ru glha gnder eoutract with the Contractor {cthor thaa n guboer-
sracto OS2 TEBPONSIBITS F1 aa we . » ruine o tie
;O;mrnmeJO? rubpon§1b¢lit1@a with respect to rights aceruing toe the
sovernment in laventicns arising under subecontracts are set forth i
paragraphs (g), () d (1) of o, by romeen of the -
ﬁftﬂu‘ pus A }‘ 1), and (i) of this clause) who, by resgrn of the ¢
~[~-(::'~ Lze, ,uj.', 11.?;:-; dutiss in convcotion with the pevriormanca of this oo
act, would reasonably be erpected o make inventions.

FP (0ct.8, 1955)
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(iii)i The terms "subcontract" and "subcontractor" mean any
subcontract or subcontractor of the Contractor, and any lower-tier sub-
contract or subcontractor under this contract.

(b) (1) The Contractor agrees to and does hereby grant to the CGovern-
ment an irrevobable, nonexclusive, nontransferable, and royalty-freec !
license to bractice, and cause to be practiced by or for the United i
States Government throughcut the world, each Sub ject Invention in the
manufacture, use and dispesition according to law, of any article or
material, and in the use of any method. No license granted herein shall
convey any right to the Government +o manufacture, have manufactured, or
use any Subject Invention for the purpose of providing services or sup-
DPlies to the general public in competition with the Contractor or the
Contractor's commercisl licensees in the licensed fields.

(2) Witn respect to:

(i) any Subject Invention made by other than Technical Per-
sonnel ;

(ii) any Subject Invention conceived prior to, but first ,
actually reduced to practice in the course of, any of the experimental,
developmental, or research work specificd in (a)(i) above: and

(1i1) the practice of any Subject Invention in foreign
countries; tre obligation of the Contractor to grant a license as pro-
vided in (b)(1) above, to convey title as provided in (4)(ii)(B) or (4)

iv) below, and;to convey foreign rights as provided in (e) below, shall
be limited to the extent of the Contractor's right to grant the same
without incurring any obligation to pay royalties or sther compensation
to others solely on account of said grant. Nothing centained in this
Patent Rights clause shall be deemed to grant any license under any in-
vention other then a Subject Tnvention.

(c) The Contractor shall furnish teo the Contracting Officer the
following information and reports concerning Subject Inventicns which
reasonably appedr to be patentable:

(L) a written disclosure promptly after conception er first
actual reduction to Practice of each such Invention together with a
written statement specifying whether or not a United States patent appli-
cation claiming the Inventiecn has been or will be filed by or on behalf
of the Centractor;

(iﬁ) interim reports, at least every twelve menths, commen-
cing with the daie of this contract, each listing all such Inventicns
conceived or firpt actually reduced to practice more than three menths
Prior to the date of the repert, and not listed on a prior interim re-
port, or certifying that therce are no such unreported Inventicns; and

(iii) prior to final settlement of this contract, a final
report listing all such Inventions ineluding all those previeusly listed
in interim reports.

(d) In connection with each Subject Inventicn referred to in
(e)(1) above, the Contractor shall do the following:

FP (Oct. 8, 1956)
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(ﬁ) 1f the Contractor specifies that a United States
vatent application claiming such Invention will be filed, the Con-~
tractor shall file or cause to be filed such application in due
form and time; however, if the Contractor, after having specified
Egag s;g? an aPplicat%on would be filed, decides not to file or cause
; e filed §a}d application, the Contracter shall so notify the Con-

racting Officer at the carliest practicsble date and in any event
gzzelater than?eight months after first publication, public use or
obent nonis (11) 1r the Contractor specifies that a United States |
e ?Q$ lc?ﬁlon c%alming such Invention has not been filed and will
1o tﬁzfsgftgi ﬁzz;gg spe;ified that such an application will be
o e shail: ies the Contracting Officer to the contrary), the

~ (A) inform the Contracting Officer in writing at the
iirigzig ﬁrazﬁycable date of any publication of such Invention made by
;bli o 0 the Contractor or, wherc applicable, of any contemplated
pu .C¢t¢on by the Contractor, stating the date and identify of such
publication or contemplated publication; and
right, itle . gB) convey to the Government the Contractor's entire
tracf{n Of§3 and interest in such Invention by delivering to the Con-
(pr@Jarid B 10@; upon written request such duly executed instruments
othég 4 ¥ the Goverument) of assignment and application, and such
Contf pigcfs ag%are deemed necessary to vest in the Government the
onpl ag(irlsdrlght, title, and intercst aforesnid, and the right to
throg héﬁtdzh brosecute patent applications covering such Invention
tor S%eCif'hde.yorld, sub ject, @owever, to the right of the Contrac-
furthgr %ol;h 1p (e) be%ow to file foreign applications, and subject
to the Gt et;cservatlon'of a non-exclusive and royalty-free license
llated S ra? ?r gand to 1?8 §xisting and future associated and affi-
Contraoéo P?nleé, if any, w1tp1n the corporate structure of which the
oo othhrtlS a part) which liccnse shall be assignable to the succes-
pertains:a Part of the Contractor's business te which such Inventicn
(i11i) the Contractor shall furnish romptl
tracﬁlng Officer cn request an irrevocsble POWerpOf EEtZ¥zgytgi SE?
Epecb and make ¢oples of ecach United States vatent application filed
Yy or on behal?%of the Contractor covering any such Invention;
Gove (}Y? In the event the Contractor, or those other than the
rnmeyt derlqlng rights from the Contractor, elects not to continue
p;qsecutlonlof any such United States patent application filed by or
Er ipalf of.the Contractor, the Contractor shall so notify the Con-
thfc ing Offlcer'not less than sixty days before the expiration of
ti;grgigigie Period and, upon written request, deliver to the Contrac-
a; 2 ¢ . er Such duly executed instruments (prepared by the Government )
© are deemed neeessary to vest in *he Government the Contractor's
egtlre rlght, tiﬁle, and interest in such Invention and the applica-
tion, subject to the reservetion as specified in (a)(ii) above; and
an ) (Y)ithe Centractor shall deliver to the Contracting Officer
-y executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Goverument. )
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(e) The Contractor, or those other than the Government deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inwventicns in each foreign country within:

(1) nine months from the date a corresponding United States
application is filed;

(ii) six months from the date perwissien is granted to file
foreign applications where such filing had been prohibited fer security
reasouns; or
(i11) such longer period as may be approved by the Contrac-
ting Officer. The Contractor shall, upon written request of the Con-
tracting Officer, convey to the Government the Contractor's entire
right, title, and interest in cach Subject Invention in each foreign
country in which an application has not been filed within the time
above specified, subject to the reservation of a non-exclusive and
royalty-free license to the Contractor together with the right of the
Contractor to grant sublicenses, which license and right shall be as-
signsble to the successor of that part of the Contractor's business to
which the Subject Invention pertains.

(f) 1If the Contractor fnils to deliver to the Contracting dfficer
the interim reports required by (¢)(ii) above, or faills to furnish the
written disclesures for all Subject Inventions required by (c¢)(i) above
shown to be due in accordance with any interim report delivered under
(c)(i1) or otherwise known to be unreperted, there shall be withheld
from payment until the Contractor shall have corrected such fallures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars ($5,000), whichever is less.
After puyment of cighty percent (80%) of the amcunt of this centract,
as from btime tq time amended, payment shall be withheld until o reserve
of elther ten percent (10%) of such amount, or five thousand dollars
($5,000), whichever is lesa, shall have been set aside, such reserve
or balance thereof to be retained until the Centractor shall have fur-
nished to the Contracting Officer:

(1) the final report required by (c)(iii) above;

(ii) written disclosures for all Subject Inventions required
by (e)(i)abeve which are shown to be due in accordance with interim re-
ports delivered under (c)(ii) above or in accordance with such final
reports or are otherwise known to be unreported; and

(iii)‘the information as to any subcontractor required by (h)
below. The moximum amount which may be withheld under this paragraph
(£) shall not exceed ten percent (10%) of the amount of this contract
or five thousand dollars ($5,000), whichever is less, and no amount
shall be withheld under this paragraph (f) when the amount specified
by this paragraph (f) is being withheld under other provisions of this
contract. The withholding of any amount or subsequent payment thereof
to the Contractor shall not be construed as a waiver of any rights ac-
cruing to the Government under this contract. This paragraph (f) shall
not be construed as reguniring the Contractor to withhold any amounts
from a subcontractor to enforec compliance with the patent provisions
of a subcontract.

FP (Cct. 8, 1956)
FrAppreved For Release 2001/03/04C €IA-RDP81B00878R001300070093-4




Apbroved For Releelse 2001/03/04 : CIA-RDP81B008#8R001300070093-4

(g) The Contractor shall exert all reascnable effort in negotia=-
ting for the inclusion of this Patent Rights clause in any subcontract
hereunder of three thousand dollars ($2,000) or more having experimen-
tal, developmental, or rascarch work as one of its purposes. In the
event of refusal by a sulcontractor to accept the Patent Rights clause,
the Contractor shall not broceed with the subcontract without written
authorization of the Contracting Officer, and upon cbtaining such auth-
orization, shall cooperate with the Government in the negotiation with
such subcontractor of an acceptable patent rights clause; PROVIDED,
however, thatﬁthe Contractor shall in any event require the subcontrac-
tor to grant to the Government ratent rights under Subject Inventions
of no less scope and on ne less favorable terms than those which the
Contractor has under such subcontracts, except that in no event shall
the subeontractor be required to grant to the Government patent rights
in cxcess of thosc herein agreed to be gronted to the Government by the
Contractor. :

(h) The Contractor shall, at the ecarliest practicable date, notify
the Contractiug Officer in writing of any subcontract containing a patent
rights clause, furnish the Contracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed. It is
understood th@t with respeet to such subcontract clause, thoe Government
i1z a third party beneficiary, and the Contractor hereby assigns to the
Goverament allithe rights that the Contractor would have to enforce the
subeontractor's obligations For the benefit of the Government with res-
peet to Subjec¢ Inventions. The Contractor shall not be obligated to
enforce tiac agreements of any subcontractor hercunder relating to Subject
Inventions.

(i) Wnen the Coutractor shows that it has been delayed in the
Performance of| this contrect by reason of its inability to obtain in ac-
cordance with (g) above a suitable pateat rights clause from a qualified
subcontractor for any item or service required under this contract for
which the Cont?actor itself does not have availablc facilitics or quali~
fied personnel, the Contractor's delivery dates shall be extended for a
period of timeﬁequal to the duration of such delay; and, upon request
of the Contractor, the Contracting Officer shall determine to what ex~
tent, if any, an additional extension of the delivery dates and an in-
crease in contract prices based upon additional costs incurred by such
delay are proper uander the circumstanccs; and the contract shall be
medified accordingly. If the Contractor, after exerting all reasonable
effort, is unable to cbtain a qualificd subcontractor as set forth above,
the Contractor may submit to the Contracting Officer a written request
for waiver or modification of the requirement that a suitable patent
rights clausc be included in the subcontract.

Such request shall specifically state that the Contractor has uscd
all reosonable effort to obtain such qualified subcontractor, and shall
cite the waiver or termination provision hereinafter set forth. Ir,
within thirty—ﬂive (35) days after the date of reeeipt of such request
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for a walver or modification of said requircment, the Contracting Offi-
cer shall fall to deny i writing such request, the requirement shalil
be deemed to have been woived by the Government. If within such period
the Contractor shall receive a written deninl of such request by the
Contracting Officer, this contract shall thereupon automatically ter-
minate and the rights and obligations of the parties shall be governed
by the provisions of the clause of this contract providing for termina-
tion for the| convenicnee of the Government.

28. (COPYRIGHT

(a) The Contractor agrees to and does hercby grant to the Govern-
ment, and to its officers, agents and employces acting within the scope
of their official duties, (1) a royalty-frec, nonexclusive and irrevo-
cable licensc to reproduce, translate, publish, use, and dispose of,
and to authorize others so to do, all copyrightable macerial f£lrst pro-
duced or compésed and delivered to the Govermment under this contract
by the Contractor, its ermployees or any individual or concern specifi-
cally employed or assigncd to originate and preparc such material and
(ii) a licens¢ ag aforesaid under any and all copyrightcd or copyright-
able work not first produced or composed by the Contractor in the per-
formance of this contract but which is incorporated in the material fur-
nished under the comtract, provided that such license shall be only to
the extent the Contractor now has, or pricr to completion or final set-
tlement of the contract may acquire, the right to grant such license
without becoming liable to pay compensation to others solely because
of such grant.

(b) The Contractor agrees that it will exert all reascnable cffort
to advise thejContracting Officcr, at the time of delivering nny copy-
rightable or copyrighted work furnished under this contract, of any
adversely held copyrighted or copyrightable material incorporated in
any such work and of any invasion of the right of privacy therein con-
tained. ‘

(c) The Contractor agraes to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim of copy-
right infringement reczived by the Contractor with respect to any mater-
ial delivered under this contract.

29. REPRODUCTION AND USE OF TECHNICAL DATA

The Contractor agrecs to and does hercby grant to the Government,
to the full cxtent of the Contractor's right to do so without payrent
of compensation to others, the right to reproduce, use, and disclose
for governmental purposes (including the right to give to foreign gov-
eroments for their use as the national interest of the United States
may demand) all or any part of the reports, drawings, blucepriuats, data,
and technical information speeified to be delivered by the Contractor
to the Govermnment under this contract; DPROVIDED, however, that nothing
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contained in this peragreph shall be deerted, direetly or by implication,
to grant any licensc under any patent now or hereafter issued or to
grant any right to reproduce anything else called for by this contract.

30. GOVERNMENTFURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use in
conncetion with and under the terms of this countract, the preperty des~
cribed in the Schedule or specifications, together with such related
date oid information as the Contractor may rcequest and as may rcason-
ably be required for the intended use of such property (hercinafter
referred to as "Government-furnished Property"). The delivery or per-
formance dates for the supplies or services to be furnished by the Con-
tractor under this contract arc based upon the expecetation that Govern-
nent-furnished Propcerty suitable for use will be delivered to the Con-
tractor ot the times stated in the Schedule or, if not so stated, In
sufficlent time to enable the Contractor to meet such delivery or per-
formance dates. In the event that Government-furnished Property is not
delivered to the Contractor by such time or tines, the Contracting Offi-
cer shall, upon timely written request made by the Contractor, make a
determination;of the delay occasioncd the Contractor thereby, and shall
equitably adjust the delivery or performance dates or the contract price,
or both, and any other coatractual provision affected by such delay, in
accordance with the procedurcs provided for in the clause of this con-
tract entitled "Changes." In the cvent the Government-furnished Property
is received by the Contractor in a condition not suitable for the in-
tended use the Contractor shall, upon receipt therzof, notify the Con-
tracting Officer of such fact and, as directed by the Contracting Offi-
cer, cither (i) return such property at the Government's expense or
otherwise dlsposc of the broperty, or Eii) effeet repairs or modifica-
tions. Upon the completion of (i) or (ii) above, the Contracting Officer
uvpon written request of the Contractor shall cquitably adjust the delivery
or performance;dates or the contract price, or both, and any other con-
tractual provision affected by the rejection or disposition, or the re-
palr or modification, in accordance with the procedurcs provided for in
the clause of this contract cntitled "Changes.” The foregoing provisions
for adjustment are cxclusive and the Government shall not be liable to
suit for breach of contract by rcason of any delay in delivery of Gove-
cronent-furnished Property or delivery of such property in o condition
not suitable for its intended usec.

(b) By noticc in writing the Contracting Officer may decreasce the
property furnished or to be furnished by the Goverament under this con-
tract. In any such casa, the Contracting Officer upon the written re-
guest of the Cbntractor shall equitably adjust the delivery or per-

- formance dates or the contract price, or both, and any other contrac-

tual provisions affected by the decreasc, in accordance with the pro-
cedurcs provided for in the clause of this contract ontitled "Changes. "
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Tltlo to the Governnent-furnished property shall remain in

the Governm;nb Title to Goverment~furnished property shall not be
affeeted by the incorporation or attachment thereof to any property

not owned by the Government, nor shall such Govermment~furnished pro-
perty, or anygpart thercof, be or becomw a fixture or lose its identity
as personalty by reasou of affixation to any realty. The Contractor
shall maintain adequate property control records of Government-furnished
Property in accordance with the provisions of the "Manual for the Control
of Government Property in the Possession of Contractors" (Appendix B, ;
Armed Scrvices Procurcment Regulation) as in effcect on the date of the !
contraect, which Monual is hercby incorporated by reference and made o |
port of thls contract.

(a) IhejGovernmont-furnished property shall, unless otherwise
provided hercein, be used only for the performance of this contract.

(e): The Contractor shall maintain and administer, in accordance
with sound industrial practice, a program for the malntenance, repair,
pProtection and preservation of Government-furnished property, until
disposed of by the Contractor in accordance with this clause. In the
event that %ny damage occurs to Government-furnished Property the risk
of which has buun assumed by the Government under this contract, the
Governmont shall replace such items or the Contractor shall make such
repalr of the property as the Government directs; provided, however,
that 1f the Contractor caanot effect such repair within the time re-
guired, the Contractor shall disposc of such property in the manner
directed by the Contracting Officer. The contract price includes no
compensation to the Contractor for the performance of any repair or
replaccoment for which the Government is responsible, and an cquitable
adjustment w1ll be made in the contract price for any such repair or
replacenent oﬁ Government-furnished property made at the direction of
the Governnment. Any repair or replacement for which the Contractor
1s responsible under the provisions of this contract shall be accon-
plished by the Contractor at its own expense.

(£) (1) BExcept for loss, destruction or damage resulting from o
failure of the Contractor, due to willful nisconduct or lack of good
faith of any of the Contractor's managerial personncl as defined
hercin, to maintain and administer the prograr for the maintcnance,
repair, protection and preservation of the Government-furnished pro-
perty as rcqplrgd by paragraph (c) hercof, and except as specifically
provided in clmusa (§)...vv...0f this contract or in the clausc or
clouscs of this contract designated in the Schedule, the Contractor
shall not be liable for loss or destruction of or damnge to the Gov-
ernment-furnished property (A) caused by any peril while the property
is in transit off the Contractor's prenises, or (B) caused by any of
the following perils while the property is on the Contractor's or sub-
contractor's premiscs, or on any other premises where such property
moy properly be loc&tgd, or by remeval. therefron-bocnuse .of any of the
following pbriJs -
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) (1) Fire; lightning; windstorm, cyclione, tornado, hail; explo-
sion; riot, riot attending a strike, civil commotion; vandalism and mali-
clous mischief; sabotage; aircraft or objects falling therefrom; vehicles
Tunning on lsnd or tracks, excluding vehicles owned or operated by the
Contractor or any agent or employee of the Contractor; smoke, sprinkler
leakage; earthquake or volcanic eruption; flood, meaning thereby rising
of a body of water; hostile or warlike action, including action in hin-
dering, combating, or defending against an actual, impending or expecbed
attack by any government or sovereign power {de jure or de facto), or by
any authority using military, naval, or air forces, or by an agent of any
such government, power, authority, or forces; or

(II) Other peril, of a type not listed above, if such other
peril is custdmarily covered by insurance (or by a reserve for self-
insurance) iniaccordance with the normal practice or the Contractor, or
the prevailing practice ia the industry in which the Contractor is en-
gaged with respect to similar property in the same general locale.

. The perils es set forth in (A) and (B) sbove are hercinafter called
excepted perils.”

, This clause shall not be construed as relieving a subcontractor from
liabilihy forjloss or deswruction of or damage to the Governmens-Furnished
property while in its possession or conbrol, except to the extent that
the subcontract, with the prior approval of the Contracting Officer, may
provide for the relief of the subcontractor from such liability. In the
a@sgnce-of such approval, the subcontract shall contain appropriate pro-
visions requiring the return of all Goverament-Furnished property in as
good condition as when received, except for reasonable wear and tear or
fpr the utilization of the property in accordance with the provisions of
the prime contract.

’ The term "Contractor's managerial personnel"” as used herein means
che Contractorfs directors, officers and any of its managers, superin-
tendents, or other equivalent representatives who have supervision or
direction of (I) all or stvbstantially all of the Contractor's business; !
{II) all or substantially all of the Contractor's operation at any one
plant or separate location at which the contract is being performed;
(III) a scparate and complete major industrial operation in conunection
with the performance of this contract.

) (ii) The Contractor represents that it is not including in the
price hereunder, and agrees that it will not hercatter include in any
price to the Government, any charge or reserve for insurance (including
self-insurance funds or reserves) covering loss or destruction of or
damgie to the Goveroment-furnished property caused by any excepted
peril.

SRR PP

(iii) Upon the happening of loss or destruction of or damage
to any Government-furnished property caused by an excepted peril, the
Contractor shall notify the Contracting Officer thereof, and shall

S
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communicate with the Loss and Salvage Organization, if any, now or here-
after designated by the Contracting Officer, and with the assistance of
the Loss and Salvage Organization so designated (unless the Contracting
Officer has directed that no such organization bhe employed), shall take
all reasonable steps to protect the Government-furnished property from
Turther damage, seporate the damaged and undamaged Government-furnished
property, put all the Govermment-furnished property in the best possible
order, and fufnish to the Contracting Officer a statement of : (4) the
lost, destroyed and demoged Government-furnished property (B) the time
ond origin of the loss, destruction or damage, (C) all known interests
in commingled property of which the Government-furnished property is a
yart, and (D) the insurance, if any, covering any part of or intercst

in such commingled property. The Contractor shall be reimbursed for

the expenditures made by it in performing its obligations under this sub-
paragraph (iii)(including charges made to the Contractor by the Loss and
Salvage Organization, cxcept any of such charges the payment of which
the Government has, at its option, assumed directly), to the extent ap-
prozed by the Contracting Officer and set forth in a Supplemental Agree-
ment,

(iV) With the approval of the Contracting Officer after loss
or destruction of or damage to Government-furnished property, and sub-
Ject to such conditions and limitations as may be imposed by the Con-
tracting Officer, the Contractor may, in order to minimize the loss to
the Government or in order tc permit resumption of business or the like,
sell for the account of the Government any item of Government-furnished
broperty which has been damaged beyond practicable repair, or which is
50 comaingled or combined with property of others, ineluding the Con-
tractor, that separation is impracticable.

(v) Except to the extent of any loss or destruction of or
damoge to Government-furnished property for which the Contractor is re-
lieved of liab;lity under the foregoing provisions of this clause, and
except for reasonable wear and tear or depreciation, or the utilization
of the Govermment-furnished property in accordance with the provisions
of this contract, the Govermnment-furnished property (other than property
permitted to be sold) shall be rcturned to the Government in as good
condition as when received by the Contractor in connection with this
contract, or as repaircd vnder paragraph (e) above.

(vi) In the event the Contractor is reimburscd or compensated
for any loss or destructicn of or damage to the Government-furnished
Property, caused by an excepted peril, it shall equitably reimburse the
Government. The Contractor shall do nothing to prejudice the Government's
rights to recover against third parties for any such loss, destruction or
damage and, upon the request of the Contracting Officer, shall at the
Government's cxpense, furnish to the Government all reasonable assistance
and cooperation (including the proseccution of sult and the execution of
instruments of assignment in favor of the Government) in obtaining re-
covery. In addition, where a subecontractor has not becen relieved from
liability for Qny loss or destruction of or damage to the Government-
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Turnished prop@rty, the Contractor shall enforce the liability of the
subcontractor for such logs or destruction of or damage to the Govern-
nent-Furnished property for the benefit of the Government.

(vii)(Where applicable). .In the event any aircraft are to be
furnished under this contract, any loss or destruction of, or damage to,
such aircraft or other Government-furnished property occurring in con-
nection with operations of said aircraft will be governed by the clause
of this contract captioncd "Flight Risks", to the extent such clause is,
by its terms, applicable.

(g) The  Government sholl at all reasonable times have access to
the premises wﬁerein any Governuent~furnished property is located.

(n) Upon the completion of this contract, or at such carlicr date
as may be fixed by the Contracting Officer, the Contractor shall subnit,
in a form acceptable to the Contracting Officer, inventory schedules
covering all items of Government-furnished property not consumed in the
performance of this contract (including any resulting scrap), or not
theretofore delivered to tho Government, and shall deliver or make such
other disposal of such Government-furnished property, as may be directed
or authorized by the Contracting Officer. Recoverable scrap from Gove-
croment~furt.ished property shall be reported in accordance with a pro-
cedure and in such form as the Contracting Officer may direct. The not
procceds of any such disposal shall be credited to the contract price or
shall be paid in such other manncr as the Contracting 2fficer may dircct.

(i) Directions of the Conbracting Officer and communications of
the Contractor shall be in writing.

31. TERMINATI&N FOR CONVENIENCE COF THE GOVERNMENT

(a) The pPerformance of work under this controact nay be terminated
by the Government in accordance with this clause in whole, or from tinme
to tinme in part, whenever the Contracting Officer shall determine that
such termination is in the best interaest of the Government. Any such
termination shall be effect:d by delivery to the Contractor of a Notice
of Termination specifying the extent to which performance of work under
the contract ig terminated, and the date upon whieh such termination be-
comes cffective.

(b) After recelpt of a Notice of Termination, and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the lcontract on the date and to the extent specified in the
Notice of Termination; (2) place no further orders or subcontracts for
materials, scervices, or facilitiecs oxecept as may be necessary for con-
pletion of such portion of the work under the contract as is not ter-
minated; (3) términate all orders and subcontracts to the extent that
they relate tothe performance of work terminated by the Notice of Ter-
mination; (4) assign to the Governnent, in the nonner, at the tines, and
to the extent directed by the Contracting Officer, all of the right,
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fitle, ond interest of the Contractor under the orders and subcontracts
go terminated, in which case the Goverament shall have the right, in its
discretion, to settle or pay any or all claims arising out of the termina-
tion of such orders and subcontracts; (5) settle all outstanding liabi-
lities and all claims arising out of such termination of orders and sub-
contracts, with the approval or ratification of the Contracting Officer,
to the extent he may require, which approval or ratification shall be
final for all the purposes of this clause; (6) transfer title and deliver
to the Government, in the manuer, at the tinmes, and $o the extent, if any,
dircetel by the Comtracting Officer, (1) the fabricated or unfabricated
parts, work in process, completed work, supplies, and other material pro-
duced as a part of, or acquired in comnection with the performance of,
the work terminated by the Notice of Termination, and (ii) the completed
or partlally completed plans, drawings, information, and other property
which, 1f the contract had been corpleted, would have been reguired to

be furnished to the Govermaont, (7) usc its best efforts to sell, in the
manner, at the tines, to the extent, and at the price or prices dirccted
or outhorized by the Contracting Officer, any property of the types ro-
ferred to in provision (8) of this paragraph, PROVIDED, HOWEVER, that the
Contractor (i) shall not be required to extend credit to any purchaser,
and (ii) may acquire any such property under the conditions prescribed
by and at a price or brices approved by the Contracting Officer; and
PROVIDED further that the proceeds of any such transfer or disposition
shall be applicd in reduction of any payuents to be made by the Govern-
ment to the Contractor under this Contract or shall otherwise be credited
to the price or cost of the work covered by this contract or paid in such
other manner as the Contracting Officer may direct; (8) complcte perfor-
mance cf such part of the work as shall not have been terminated by the
Notice of Termination; and (9) take such action as may be ncecessary; or
as the Contracting Officer may dircet, for the protection and preserva-
tion of the property related to this contract which is in the possession
of the Contractor and in which the Govermaent has or may acguire an
Interest. At any time after cxpiration of the plant clearance perioed, as
defined in Seetion VIII, Armed Services Procurencnt Regulation, as it nay
be amended fron tine to—timey;—the Contractor may subrniit to the Conbrac-
ting Officer a 1ist, certificd as to quantity and quality, of any or all
items of termination inventory not pPreviously disposcd of , exclusive of
items the disposition of which has been dirceted or authorized by the
Contracting Officer, and moy request the Government to remove such itous
or cnter into a storage agrecnent covering theri. Not later than fiftecen
(15) days thereafter, the Government will accept title to such items and
remove them or enter into o storage agrecnent covering the sanre, PRCVIDED
that the list submitted shall be subjeet to verification by the Contrac-
ting Officer upén removal cof the itens, or if the items arce stored, within
forty-five (MS)?days from the date of submission of the list, and any
nceessary adjustment to corrcet the list as submitted shall be made prior
to final scttlenent.

(c) Aftcr;rcccipt of o Noticc of Termination, the Contractor shall
submit to the Contracting Officer its termination claim, in the form and
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with the certification prescribed by the Contracting Officer. Such clain
shall be submitted promptly but in no event later than two years fronm

the effective date of teruination, unless one or nore extensions in write-
ing. arc grapted by the Contracting Cfficer; upon request of the Contrac-
tor made in writing within such two-year period or suthorized cxtension
thercof.  However, if the Contracting Officer determines that the facts
Justify such aetion, he moy reccive and act upon any such ternination
clalil ot any time after such two-ycar period or any extension thercof.
Upon failure of the Contractor to subiit its termination cladm within

the tine aliowed, the Centracting Officer moay determine, on the basis of
Infornation available to hin, the arount, if any, due to the Contractor
by rcason of the ternination and shall thereupon pay to the Contractor the
anount so deternined. |

(d) Bubjeet to the provisions of paragraph (e), the Contractor and
the Contracting Officer nmay agree upon the whole or any part of the
anount or amounts to be paid to the Contractor by reason of the total
or partial termination of work pursuvant to this clause, which amount
or amounts mdy include a reasonable allowance for profit on work done.
The contract shall be ancnded accordingly, and the Contractor shall be
Paid the agreed amount. Nothing in paragraph (¢) of this clausc, pres-
cribing the dmount to be paid to the Contractor in the event of failurc
of the Contractor and the Contracting Officer to agree upon the whole
aoun, to be paid to the Contractor by reason of the termlnation of work
Pursuant to this clausc, shall be deened to 1imit, restriet, or otherwise
deternine or affect the amount or amounts which may be agreed upon to be
Pald to the Contractor pursuant to this paragraph (ad).

(e} In the event of the failure of the Contractor and the Contrac-
ting "Officer to agree as provided in paragraph (d) upon the wholc amount
to be paid to the Contractor by recason of the termination of work pursuant !
to this clause, the Contracting Officer shall deternine, on the basis of !
information available to hin, the amount, if any, duc to the Contractor
by rcason of the termination and shall pay to the Contractor the amounts
deternined as follows :

(1) For completed supplics accepted by the Government (or sold
or acquired as provided in paragraph (b)(7) above) and not theretofore
paid for, a sun cquivalent to the aggregate price for such supplics com~
puted in accordance with the price or Prices speecified in the contract,
appropriately adjusted for any saving of freight or other charges:

(2) e total of --

(i) The costs dincurred in the performance of the work termina-
ted, including initial ccsts and preparatory expense allocable thercto,
but exclusive of any costs attributable to supplics paid or to be paid
for under paragraph (c)(1) hercof;
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(ii) The cost of settling and paying clasims arising out of the
termination of work under subcontracts or orders, as provided in para-
graph (b)(5) above, which are properly chargeable to the terminated
portion of the contract (exclusive of amounts paid or payabls on account
of supplies or materials delivered or services furnished by subcontrac-
tors or veners prior to the effective date of the Notice of Termina-
tion,)which amounts shall be included in the costs payable under (i)
above). ‘

(iiiQ An allowance for profit in keepinz with the provisions
of the clause, "Price Redetermination," of the Schedule hereto.

(3)  The reasonable costs of gettlement, including accounting,
legal, clerical, and other expenses reagonably necessary for the prepara-
tion of settlement claime and supporting data with respect to the ter-
minated portibn of the contract and for the termination and settlement
of subcontracﬁs thereunder, together with reasonable storage, trans-
portation, and other costs incurred in connection with the protection
or disposition of property allocable to this contract.

The total sum to be paid to the Contractor under (1) and (2) of
this paragraph (e) shall not exceed the total contract price as re-
duced by the amount of payments otherwise made and as further reduced
by the contract price of work not terminated. Except for normal spoil-~
age, and except to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded from the
amounts payabie to the Contractor as provided in paragraph (e)(1) and
baragraph (e)(E)(i), the fair value, as determined by the Contracting
Officer, of pioperty which is destroyed, lost, stolen, or damaged so as
to become undeliverable to the Government, or to a buyer pursuant to

- paragraph (b)(7).

(f) Any determination of costs under paragraph (¢) or (e) hercof
shall be governcd by the Statement of Principles for Consideration of
Costs set forth in Part U of Section VIII of the Armed Services Pro-
curement Regulation, as in effect on the date of this contract.

(g) The Contractor shall have the right of appeal, under the
clause of this contract catitled "Disputes,” from any determination
made by the Contracting Officer under paragraphs (c) or (&) above,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) above and has failed to request
extension of such time, he shall have no such right of appeal. In
any case where the Contracting Officer has made a determination of the
amount due under paragraph (c) or (e) above, the Government shall pay
to the Contractor the following: (i) if there is no right of appecal
hereunder or if no timely appeal has becn taken, the amount so deter-
mined by the dpntracting Officer, or (ii) if an appcal has been taken,
the amount finally determined on such appeal.
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(h) In a}riving at the amount duec the Contractor under this clause

‘there shall be deducted (1) a11 unliquidated advance or other unliquidated

rayments on account bherctofore made to the Contractor, (2) any claim
which the Government may rave against the Contractor in connection with
this contract, and (3) the agrecd price for, or the proceeds of sale of,
ang materials, supplies, or other things acquired by the Contractor or
sold, pursuant to the Provisions of this clause, and not otherwise rc-
covered by or credited to the Govermment.

(8) If the temunation hercunder be partial, prior to the settle-
ment ok the teﬁminated rortion of +this contract, the Contractor may file
with the Contr@cting Officer a request in writing for an equitable ad-
Justment of the price or prices speeified in the contract relating to
the continued portion of the contract (the portion not terminated by
the Notdee of Termination), and such equitable adjustment as may be
agreed upon shall bhe made in such price or prices

(3) The Government may from time to time, under such terws and con-
ditions ‘us it may rreseribe, make partial payments and payments on account
against cists incurred by the Contractor in conncction with the terminated
portion of this contract whenever in the opinion of the Contracting Offi-
cer the aggvegate of such payments shall be within the amount o which
the Contractor will he envbltlaed hereunder. If the total of scch payments
is in exces? of| the amount finally agreed or determined to be due under
this clausecj such cxeess shall be payable by the Contractor to the Gov-
CrIment upon demand, together with interest computed at the rate of €%
per anmm, for the period from the date such coxcess payment is received
by th: Contractér to the datce on which such excess is repaid to the Gov-
ermment; provided, however, thei no interest shall be charged with res-
beet to any such exeess payment atbributable to a reduction in the Con-
tractor's ¢leim by reason of retention or other disposition of termina-
tlon inventory until ten days after the date of such retention or dig-
position, ! ‘

(k) Unless otherwise provided for in this contract, or by appli-
cable statute, the Contractor, from the effective date of termination
and for a period of six ycars after final sotblement under this con-
tract, shall prdscrve and make available to the Government at all rea-
$onable times at the office of the Contractor but without dircet charge:
to the Government, all its books, records, documents, and other evidence
bearing on the costs and expenscs of the Contractor under this contract
and relating to the work terminated hereunder, or, to the extent ap-
proved by the Contracting Officer, photographs, micro~photographs, or
other authentic reproductions thereof.

32. PAYMENTS

The Contradtor shall be paid, upon the submilssion of properly cer-
tified invoices pr vouchers, the prices stipulated herein for supplics
delivered and accepted or scervieces rendercd and accepted, less deductions,
w
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if any, as herein provid=d. Unless otherwise specified, payment will
be nade on p@rtial deliveries accupted by the Government when the
amount duc on such deliverics so warrants ; or, when regquested by the
Contractor, payment for accepted partial deliveries shall be made when-
ever such poyment would equal or cxceed cither $1,000 or 50% of thg
total amount of this contract.

33. DEFAULT

{a) The Government may, subject to the provisions of paragraph
(b) below, by written Notice of Default to the Contractor, terminate
the whole or hny part of this contract in any one of the following cir-
cumstances :

(i) If the Contractor fails to make delivery of the supplics or
to perform the services within the tire specified herein or any exton-
sion thercof; or

(ii) I the Contractor fails to perform any of the other provi-
sions of this contract, cr so fails to make Progress as to endonger
performance of this contract in accordance with its terms, and in either
of these two circumstances docs not cure such failure within a period
of 10 days (o# such longer period as the Contracting Officer may auth-
orize in writing) aftcr receipt of notice from the Contracting Officer
specifying such failurec. !

(b) The Contractor shall not be lisble for any excess costs, if
any faillure to perform the contract ariscs out of causes beyond the {
control and without the fault or negligence of th: Contractor. Such
causes ineclude, but are not restricted to, acts of God or of the
public enemy, acts of the Government, fires, floods, cpidenics, quar-
antine restrictions, strikes, freight cmbargocs, unusually severc

weather, and defaults of subcontractors duc to any of such causcs i

unless the Contracting Officer shall determine that the supplies or
services to be furnished by the subcontractor were obtainable from
other sources in sufficicnt tinc to permit the Contractor to meet the
required delivery schedulc

(c) In ﬁhe event the Government terminates this contract in whole
or in part as provided in paragraph (a) of this clause, the Government
may procure, upon such terms and in such manner as the Contracting
Officer may deen appropricte, supplics or services sinmilar to thosc so
terminated, and the Contrector shall be liable to the Government for
any cxcess costs for such sinilar supplics or scrvices, PROVIDED that
the Contractor;shall continue the performance of this contract to the
extent not terminated under the provisions of this clausec.

(a) 1Ir tﬁis contract is terninated as provided in paragraph (a)
of this clause) the Government, in addition to any other rights pro-
vided in this clause, may require the Contractor to transfer title
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and dcliver to the Government, in the manner and to the extent dirceted
by the Covtracting Officer, (i) any completed supplics, and (ii) such
partially completed supplies and wmaterials, parts, tools, dies, jigs,
Tixtures, Plans, drawings, information and contract rights (hercin-
After called "monufacturing materials”) as the Contractor has speci-
fically Produced or spesifically acquired for the performance of such
part of this contract as has been terninated; and the Contractor shall,
upon dircction of the Contracting Officer, protcet and preserve pro-
Perty in possession of the Contractor in which the CGovernmient has an
interest. The Government shall pay to the Contractor the contract
price for completed supplies delivered to and accepted by the Govern~
ment, and the amount agreed upon by the Contractor .and the Contrac-
ting Officer for manufacturing materials delivered to and accepted

by the Government and for the Protection and prescrvation of property.
Fallure to agree shall be o dispute concerning a question of fact
within the meaning of the clausc of this contract entitled "Disputes.”

(2) If; after notice of termination of this contract under the
Provisions of paragraph (a) of this clause, it is determined that the ;
failure to p¢rform this contract is duc to causes beyond the control
and without the fault or negligenee of the Contractor pursuant to the
provisions of paragraph (b) of this clause, such Notlee of Dofault
shall be deemed to have been issued bursuant to the clausc of this
contract entitled "Termination for Convenience of the Government," and
the rights and obligations of the partics hercto shall in such event :
be governed by such clausc. Except as otherwise provided in this ;
contract, this paragraph (o) applics only if +this contract is with a ‘
militory department.

(f) The rights and remedies of the Government provided in this
clause shall‘not be cxclusive and-arc in addition to any other rights
and remedies provided by law or under this contract.

34.  ALTERATIONS IN CONTRACT

The fellowing alteraticens were made in this centract prier to
signature thereof by the parties to this contract:
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